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OIL  GAS  AND  MINERAL  LEASE 

„     ,   November  M^^r^K^ 

THSAGREEMENTmadeth*^ 

agreements  of  Lessee  nereinaner  conw     .  operating  for,  prodi 

elusive  right  of  f^RrdjSR%?SSS  tS  make  surveys  on ,  : 
those  mentioned),  togetnerwHii  iM^  »  d  canais,  Du 

disposal  of  saltwater,  construe^ ^[^[^e's  operations  in  exp! 
on  said  land  ne^aw  aruse ul  in  Lessee^  theret0 


*KoTr rvauc  nr  tenrfprq  shut-in  rovattv  two  or  more  parties  are,  oraaim  to  De,  emmea  10  reueive  saiiie.  may,  »> 

KSfl^tfpfifirt ^herein^5ided,  $y  Her 'such sEoW  in  the  manner  above  specified,  either  jointly £  s^P^^separatefy 
to  each  in  acc^nce fS  fteir  respective  ownerships  thereof,  as  lessee  may  elect.  Any  payment  hereunder  may  be  made by chec* ;or  draft .of 
LeSee  d^iSirr^aTo  d«ered  to  the  partv  entitled  to  receive  payment  or  to  a  dewsitory  tank  P£Y^ ^a^V®  ^%^^,^l%^f* 
datefor  payment.  Nothing  herein  shall  impair  Lessees  right  to  release  as  provided  in  paragraph  5  hereof,  n  the  event  of  assignment  of  lease m 
whole  om  part 'liability  for  payment  hereunder  shall  resf exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by 
each. 

4  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/orwrth  any other  larS,  lease,  or  leases,  as  to  any  or  aliTninerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  1 0%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons  or  existing  unite  may be >  atojgdw  to 
any  one  or  morehorizons,  so  as  to  contain  not  more  than  640  surface  acrespl 1 0%  acreage  tolerance,  if  limited  to  one  ch- m^  of  the  foltow.^ 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  condensate),which  are  not  liquids  tn  the  subsurface  reservoir.  (3)^'^a^FOd"oed 
from  wells  classified  as  gas  wens  by  the  conservation  agency  having  junsdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  dnlling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  dnlling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
bv  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exerased  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  onsaxJ 
land  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty  or  leasehold  interests  jn  lands  within  the  unit  which  are  not  effectively 
pooledor  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purooses,  except  the  payment  of 
royalty,  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  [ease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  .acres  "n  such  'a™  (onn^ch  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  ovemding  royalty  and  any  other  payments  out  of  prod^orUo  be  the  entire 
paction  of  unitizeefmine  als  fromThe  fend  to  which  allocated in  the  same  manner  as  though  produced  therefrom  unde  «ie  terms  of tais  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accoial  of  royatt.es  I^J^to^^ 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  orgasjhe Ration  of fn^nHi™Sh2fJ 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under! please  fine uding wrttout 
limitation  am '  shut-in  royalty  which  may  become  payable  under  this  lease  between  parties  owning  interests  in  land  covered  by  this  lease  and 
DaSowning  interest  rn  land  not  covered  by  thislease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  pai^raph 1 5  hereof, 
eSS  LesS^y not^Sei^asto  fends  within  a  unit  while  there  are  operations  thereon  for  unitized  mineral sunless <£f^*Mj* 
flr^leSedi^lancfe  v/rthin  the  unit  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unrt  established  hereunderby  fil^gjor 
r^dinthlp^bncoto 


5.  Lessee., 
part  or  all  of  said 


whether  or  not  in  paying  quantities.  DrocJuced  from  said  land  in  all 

erEre  and  undivided  fee  simple  estate  (whether  Lessor's  lrt^Jsm^nJpft3 inter^  snafl  be  paid  only  in  the  proportion  vvhoh  the  interest 

f^toXther lis  executedbyall  those  named  herein  as  Lessor. 

1,  If  ^etMsleaseisin^atorafterme^^ej ^X^'^t"^^)^^^^^^^. 

deemed  the  same  as  the  drilling  of  a  new  well. 

14.  As  a  -upland  dev^o^  ^fiE 


IN  WITNESS  WHEREOF, 
LESSJDW^ 


executed  on  the  date  first  above  written. 


BY:  Ronny  Dale  Franklin 
STATE  OF  Texas_  } 

COUNTY  OF  Tarrant_  } 


}ss. 


This  instrument  was  acknowledged  before  me  on  the 
Franklin,  husband  and  wife. 


CHARLES  GAMEZ 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

June  16, 2010 

BY:  Stephanie  L.  Franklin 

(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 
/^jday     /fA/^/^f   .  2008  by  Ronny  Dale  Franklin  and  Stephanie 

Signature  


Notary  Public 


My  commission  expires: 


ADDENDUM 


LEAS«ro„„«„,« 


15. 


16. 


(a)Rovaniesonon,gasandomersubsres^ 
£ lessor  a? fol  ows"  (a)  for  oil  and  other  liquid  hydrocarbons .8ePa!*^*^  Lessor  at  the  wellhead  or  to 

SS^Ir^W)  of  8^r0du"  nave  the  continuing  right  to 

Lessor's  credit  at  the  oil  P"chase  *      £~  in  lhe  same  fie,d  (°r  if  *™ iS  "2  PTcUtr 

purchase  such  production  at  the  wellhead  market  p *™"  P^™^  such  a  prevailing  price)  for  production  of  similar 
prevailing  in  the  same  field,  then  in  the  nearest  field I  ,n '  ^  otter  subLnces  covered  hereby,  the  royalty  shall 
grade  and  gravity;  and  (b)  for  gas  ^^^^^^^m^^e  thereof,  computed  at  the  pent  of  sale 
be  twenty  five  percent  (25%)  of  the  proceeds  ^^^^^r  other  excise  taxes,  and  less  the  permitted 
less  a  proportionate  part  of  ad  valorem  taxes  and  P^»n-  lessee  shall  have  the  continuing  right  to  purchase 

unaffiliated"  third  party  deductions  de^l^  2™  ^ in  the  «  ™  f  rf 

such  production  at  the  prevailing  we «head  ma Jet pr  ce , paid  tor  pro  ^  fe  ^  fl  preva)|ing  p  > 

^^^^ 

Lessee  commences  its  purchases  hereunder. 
(b)  Royalties  on  o,  gas  and  other  substances  P^r^or^ 

plant  in  which  Lessee,  or  an  affiliate  of  Lesse e  has  a  d  ^  ^^7™^.  similarly,  on  oil,  gas  and  other 
higher  of  the  proceeds  received  or  the  °^etoP^^  or  Siate  of  Lessee,  royalties  shall  be  paid 

substances  produced  and  saved  ^^"^^^^^'Za^  proceeds  received  by  Lessee  for  said 
based  upon  the  higher  of  the  market  yak*  o  the  products £ sdd  and^  c^  Qr  d 

products.  Notwithstanding  anything  ^^^^^^^  costs  of  production  or  any  post-production  costs, 
by  Lessee,  in  no  event  shall  any  o  Lessor  s  royalty  bea  ^any  pan . w *™  «       w  transp0rtation,  manufacture, 

including  costs  of  lifting,  gathenng,  dehydratiw.^mp^wn  se^ara^w     y         k     ^  ^  fed  or 

nevert^e les  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  man ^^^^55 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  qu^t,t.es_  If  {^^^^ 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  ^^^^^23 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end ^o  said 
90  dav  DeriodLd  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however  jhat 
if  tht LeSe  is  othem  si  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  wel  or 
^c^SatK^  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  penod 
towing  cessation  of  such  operations  or  production.  Notwithstanding  anything  tc .the  contrary ,  h™**  s 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term.  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  nghts  associated  with 
instruments  other  than  this  lease. 

19  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20  No  Warranties  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors)  are 
excluded  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately,  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  Hen  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


17. 


21. 


—.Lessee-*,^ 

Lessee,  its  officers,  employees  ano i  ag«  ^  ^  fhfi  ^  s[te  or  operations  site  or  y^^JMhmr  nMliaent  or 


24. 


^^%n  or  under  the, eased 


pi  %J    ~~  ^     '  ' 

damages  Is  sought 
and 
or 
envi 

activities  in,  on 


for, exonerate, mdemnify, jWend ana         officers, employees_and  agents «*«^'°e° !,d/OR  LIABILITIES 


^^l^^^OHHBGUOE^^1^^^^^^  ACTIVE  OR  PASSIVE. 

with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended.  Lessor  does 

,3        Limited  Power  of  Attorney  to  Obtain  Subordination  Af™™"'^ 

hereby Appoint  and  designate  Lessee,  its  ^cessore  and  ass  gns  as  rts^orr^  ^  ^  &  ^  ^  dma„  „ 
oTSS T Lessee  to  contact  Lessor's  lender  or  mort gagor if  a  n  y  )  on  iwi  |eased       jses  t0  Lessee  s 

agrSent  or  other  similar  document  for  P«W  * '^^KSSS  Ipen  subordination  agreement  or  similar 
fnterests  in  this  lease.  Lessee  will  mad  a  copy  ^J**^™™  agreement  or  similar  agreement  wrth 
agreement  when  finalized.  When  Lessee  has  flnaliMrf  rtsh«»  sudot oinai      a  terminate  and 

Slender  or  mortgagor .m P--"  ^Lessee  s^  ^  ^  ^ 


agreement  or  similar  agreement. 

Waiver  of  Cairns  as  to  Cas  Lease  C— «  ^StS 

acknowledges  that  the  terms  of  th.  '  L-»*t£  Jems')  were  obtained  as  a  result  of  Rations 

negotiated  with  Lessee  with  respect  to  the^wOhe  '  ^  'Leasing  Task  Force  ("GLCGLTF ),  which 

between  Lessee  and  a  group  known  as  me  G ^^eJ°~™J  ^  Wilao£  Dick  Deatrick,  Dennis  Shingleton, 
consisted  of  a  committee  of  "npa.d  vo^nteers  ^  ^  ^         Newe||  Ginger  Mayronne, 

Nora  Donavan,  Margaret  Hamlin,  Jim  Usher,  ^^c^zm™0^  Station  of  the  efforts  of  the  GLCGLTF  in 
Robert  Fife,  Fred  Villarreal  (the  GLCGLTF  Gas  Sfof  L^sor's  agents,  representatives, 

negotiating  and  obtaining  the  Negotiated  Terms,  Lessor  .ndmdua ^^^J^  discharges  GLCGLTF,  the 
fa^y  meters.  P^i^™  and  representees, 

GLCGLTF,  and  any  of  GLCGLTF  s  or  ™ej?^h^|^|L „  Lease  committee  to  facilitate  the  solicitation  of  bids 
specifically  including  any ;attorneys  f"^^  demands,  obligations,  losses, 

sSe^ente  ^reprelentetions,  f  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  th.s  Lease;  and  (c (Lessor ^s 
S IS  enter  i nto  th^Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  g.ven  the  opportune,  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 


